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GENERAL INSTRUCTIONS
Useof Form 10-QSB

A “small businessissuer,” defined in Rule 12b-2, may use this Form for itstransition and quarterly reports under section 13
or 15(d) of the Exchange Act and Rules 13a-13 and 15d-13 (88240.13a-13 and 240.150d-13 of this chapter). For further
information asto eligibility to use of thisForm see Item 10(a) of Regulation S-B (17 CFR 228.10 et seg.). A small business
issuer shall file a quarterly report on this form within 45 days after the end of each of the first three fiscal quarters of each
fiscal year. No report need be filed for the fourth quarter of any fiscal year. Transition reports shall be filed in accordance
with the requirements set forth in Rule 13a-10 or Rule 15d-10.

Application of General Rules and Regulations

The General Rules and Regulations under the Exchange Act (8240.0-1 et seq.), particularly Regulation 12B (8240.12b-1 et
seg.) contain certain general requirements for reports on any form which should be carefully read and observed in the
preparation and filing of reports on this Form.

Incorporation by Reference

If the registrant makes availableto its stockhol ders or otherwise publishes, within the period prescribed for filing the report,
adocument or statement containing information meeting some or al of the requirements of Part | of thisform, theinforma-
tion may beincorporated by reference from such published document or statement, in answer or partial answer to any item
or items of Part | of thisform provided copies of the document or statement are filed as an exhibit to Part | of the report on
thisform.

Other information may be incorporated by reference in answer or partial answer to any item or items of Part 11 of thisform
in accordance with the provisions of Rule 12b-23 of the Exchange Act.

If any information required by Part | or Part |1 isincorporated by reference into an electronic format document from the
quarterly report to security holders as provided in Genera Instruction C, any portion of the quarterly report to security
holders incorporated by reference shall be filed as an exhibit in electronic format, as required by Item 601(b)(13) of
Regulation S-B.

Integrated Reportsto Security Holders

Quarterly reports to security holders may be combined with the required information of Form 10-QSB and will be suitable
for filing with the Commission if the following conditions are satisfied:

The combined report contains full and complete answers to al items required by Part | of this form. When responsesto a
certain item of required disclosure are separated within the combined report, an appropriate cross-reference should be
made.

If not included in the combined report, the cover page, appropriate responses to Part |1 and the required signatures shall be
included in the Form 10-QSB. Additionally, as appropriate, a cross-reference sheet should be filed indicating the location
of information required by items of the form.

If an electronic filer files any portion of aquarterly report to security holdersin combination with the required information
of Form 10-QSB, as provided in thisinstruction, only such portionsfiled in satisfaction of the Form 10-QSB requirements
shall befiled in electronic format.

Filed Status of Information Presented

Under Rule 13a-13(d) and 15d-13(d) of the Exchange Act (§8240.13a-13(d), 240.15d-13(d) of this chapter), the informa-
tion presented in satisfaction of the requirements of Items 1 and 2 of Part | of thisform, whether included directly inareport
on thisform, incorporated therein by reference from areport, document or statement filed asan exhibit to Part | of thisform
pursuant to Instruction D(1) above, included in an integrated report pursuant to Instruction D above, or contained in a
statement regarding computation of per share earnings or a letter regarding a change in accounting principles filed as an
exhibit to Part | under Item 601 of Regulation S-B (8228.601 of this chapter) shall not be deemed filed for the purpose of
Section 18 of the ExchangeAct or otherwise subject to theliabilities of that section of theAct but shall be subject to the other
provisions of the Act.
2



2 Information presented in satisfaction of the requirements of this form other than those of Items 1 and 2 or Part | shall be
deemed filed for the purpose of Section 18 of the Exchange Act; except that, where information presented in response to
Item 1 or 2 of Part | (or an exhibit thereto) is also used to satisfy Part |1 requirements through incorporation by reference,
only that portion of Part | (or exhibit thereto) consisting of the information required by Part |1 shall be deemed so filed.

F. Signatureand Filing of Report

1 Ifthereportisfiledin paper pursuant to ahardship exemption from electronicfiling (see ltem 201 et seq. of Regulation S-T (17
CFR 232.201 et seq.), filethree“ complete” copiesand five“additional” copies of the report with the Commission andfile at
least one complete copy with each exchange on which any class of securities of the small business issuer is registered. A
“complete” copy includesfinancial statements, exhibitsand all other papers and documents. An “additional” copy excludes
exhibits.

2 Manually sign at least one complete copy of the report filed with the Commission and with each exchange; other copies
should have typed or printed signatures. (See Rule 12b-11(d) (17 CFR 240.12b-11(d).) In the case where the principal
executive officer, principal financial officer or chief accounting officer isal so duly authorized to sign on behalf of the small
business issuer, one signature is acceptable provided that the issuer clearly indicates the dual responsibilities of the
signatory.

G. Omission of Information by Certain Wholly-Owned Subsidiaries

If, on the date of thefiling of its Form 10-QSB, the registrant meets the conditionsin paragraph (1) below, then it may omit
the information in paragraph (2) below.

1. Conditionsfor availability of relief specified in paragraph (2) below:

(@ All of theregistrant’s equity securities are owned, either directly or indirectly, by a single person which isareporting
company and which has filed all the material required to be filed pursuant to section 13, 14 or 15(d) of the Exchange
Act.

(b) During the past thirty-six calendar months and any later period, there has not been any material default in the payment
of principal, interest, asinking or purchase fund installment, or any other material default not cured within thirty days,
with respect to any indebtedness of the small business issuer, and there has not been any material default in the
payment of rentals under material long-term leases; and

() There is prominently set forth, on the cover page of the Form 10-QSB, a statement that the registrant meets the
conditions set forth in thisinstruction and is therefore filing this form with the reduced disclosure format.

2. Registrants meeting the conditions in paragraph (1) above are entitled to:

(8 Omittheinformation called for by Item 303 of Regulation S-B (§228.303 of this chapter), Management’ s Discussion
and Analysis provided that the issuer includesin the Form 10-QSB amanagement’ s narrative analysis of the results of
operations explaining the reasons for material changes in the amount of revenue and expense items between the most
recent fiscal year-to-date period presented and the corresponding year-to-date period in the preceding fiscal year.
Explanations of material changes should include, but not be limited to, changes in the various elements which deter-
mine revenue and expense level s such as unit sales volume, prices charged and paid, production levels, production cost
variances, labor costs and discretionary spending programs. In addition, the analysis should include an explanation of
the effect of any changesin accounting principles and practices or method of application that have amaterial effect on
net income as reported.

(b) Such registrants may omit the information called for by the following Itemsin Part I1; Item 2, 3 and 4.

H. Inresponseto Item 6(a) of this Form 10-QSB, a small businessissuer that is eligible to file the information required under
“Information Required in Annual Report of Transitional Small Business Issuers’ in its next required Form 10-KSB may
include only those exhibits required by Part 111 of “Information Required in Annual Report of Transitional Small Business
Issuers’ of Form 10-K SB.



PART | —FINANCIAL INFORMATION
Item 1. Financial Statements.
Furnish the information required by Item 310(b) of Regulation S-B.
Item 2. Management’s Discussion and Analysisor Plan of Operation.
Furnish theinformation required by Item 303 of Regulation S-B.

Item 3. Controlsand Procedures.

Furnish the information required by Items 307 of Regulation S-B (§228.307 of this chapter) and 308(c) of Regulation S-B
(8228.307 of thischapter) .

Instructions for Transitional Small Business I ssuers.

() Thosetransitional small businessissuerswhichrelied uponAlternative 1 under “Information Required in Annual Report
of Transitional Small Business|ssuers’ intheir most recent Form 10-K SB may, in lieu of thedisclosurerequired by Item
303 of Regulation S-B, update the responses to Questions 47-50 in Model A of Form 1-A. This update should provide
such information as will enable the reader to assess material changes since the end of the last fiscal year and for the
comparableinterim period in the preceding year.

(2) Those transitional small business issuers which relied upon Alternative 2 under “Information Required in Annual
Report of Transitional Small Business Issuers’ in their most recent Form 10-KSB may, in lieu of the disclosure re-
quired by Item 303 of Regulation S-B, update the response to Item 6(a)(3)(i) to Model B of Form 1-A. This update
should provide such information aswill enablethe reader to assess material changes sincethe end of thelast fiscal year
and for the comparableinterim period in the preceding year.

PART Il —OTHERINFORMATION

Instruction to Part 11.

Any item which isinapplicable or to which the answer is negative may be omitted and no reference thereto need be made in
the report. If substantialy the same information has been previously reported by the registrant, an additional report of the
information on this form need not be made. The term “previously reported” is defined in Rule 12b-2 of the Exchange Act. A
separate response need not be presented in Part 11 where information called for is aready disclosed in the financial information
in Part | and is incorporated by reference into Part |1 of the report by means of a statement to that effect in Part 11 which
specifically identifies the incorporated information.

Item 1. Legal Proceedings.

Furnish the information required by Item 103 of Regulation S-B. As to proceedings that terminated during the period
covered by this report, furnish information similar to that required by Item 103 of Regulation S-B.

Instruction to Item 1.

A legal proceeding need only bereported in the Form 10-QSB filed for the quarter inwhich it first became areportabl e event
and in subsequent quartersin which there have been material developments. Subsequent Form 10-QSB filingsin the samefiscal
year in which alegal proceeding or amaterial development is reported should reference any previous reportsin that year.

Item 2. Unregister ed Salesof Equity Securitiesand Use of Proceeds.

(@ Furnish the information required by Item 701 of Regulation S-B (17 CFR 228.701) asto all equity securities of the small
businessissuer sold by the small business issuer during the period covered by the report that were not registered under the
SecuritiesAct. If the ltem 701 information previously has beenincluded in a Current Report on Form 8-K (17 CFR 249.308),
however, it need not be furnished.



(b) If the rights evidenced by any class of registered securities have been materialy limited or qualified by the issuance or
modification of any other classof securities, state briefly the general effect of theissuance or modification of such other class
of securities upon the rights of the holders of the registered securities.

(b) If required pursuant to Rule 463 (17 CFR 230.463) of the SecuritiesAct of 1933, furnish theinformation required by Item 701(f)
of Regulation S-B (8§228.701(f) of thischapter).

(©) Furnishtheinformation required by Item 703 of Regulation S-B (§ 228.703 of this chapter) for any purchase madein the
guarter covered by the report. Provide disclosures covering repurchases made on amonthly basis. For example, if the
guarter began on January 16 and ended on April 15, the chart would show repurchases for the months from January
16 through February 15, February 16 through March 15, and March 16 through April 15.

Instruction to Item 2.
1 Working capital restrictions and other limitations upon the payment of dividends are to be reported.

Item 3. Defaults Upon Senior Securities

(a) If there has been any material default in the payment of principal, interest, a sinking or purchase fund installment, or any
other material default not cured within 30 days, with respect to any indebtedness of the small business issuer exceeding 5
percent of the total assets of the issuer identify the indebtedness and state the nature of the default. In the case of such a
default in the payment of principal, interest, or asinking or purchase fund installment, state the amount of the default and
the total arrearage on the date of filing this report.

Instruction to Item 3(a).

1. This paragraph refers only to events which have become defaults under the governing instruments, i.e., after the
expiration of any period of grace and compliance with any notice requirements.

(b) If any materia arrearage in the payment of dividends has occurred or if there has been any other material delinquency not
cured within 30 days, with respect to any class of preferred stock of the registrant which is registered or which ranks prior
to any class of registered securities, or with respect to any class of preferred stock of any significant subsidiary of the
registrant, give thetitle of the class and state the nature of the arrearage or delinquency. In the case of such adefault in the
payment of dividends, stated the amount and the total arrearage on the date of filing this report.

Instructions to Item 3.

1. Item 3 need not be answered asto any default or arrearage with respect to any class of securitiesall of whichisheld by,
or for the account of, the registrant or itstotally held subsidiaries.

2. Theinformation required by Item 3 need not be made if previously disclosed on areport on Form 8-K (17 CFR
249.308).
Item 4. Submission of M atterstoaVote of Security Holders.

If any matter has been submitted to avote of security holders during the period covered by thisreport, through the solicitation
of proxiesor otherwise, furnish thefollowing information:

(8 The date of the meeting and whether it was an annual or special meeting.

(b) If the meeting involved the election of directors, the name of each director el ected at the meeting and the name of each other
director whose term of office as adirector continued after the meeting.

(c) A brief description of each matter voted upon at the meeting and state the number of votes cast for, against or withheld, as
well asthe number of abstentions and broker non-votes, asto each such matter, including a separate tabul ation with respect
to each nominee for office.



(d) A description of the terms of any settlement between the registrant and any other participant (as defined in Rule 14a-11 of
Regulation A under the Exchange Act) terminating any solicitation subject to Rule 14a-11, including the cost or anticipated
cost to the registrant.

Instructionsto Item 4.

1

If any matter has been submitted to a vote of security holders otherwise than at a meeting of such security holders,
corresponding information with respect to such submission should be furnished. The solicitation of any authorization
or consent (other than a proxy to vote at a shareholders' meeting) with respect to any matter shall be deemed a
submission of such matter to a vote of security holders within the meaning of thisitem.

Paragraph (a) need be answered only if paragraph (b) or (c) isrequired to be answered.

Paragraph (b) need not be answered if (i) proxiesfor the meeting were solicited pursuant to Regulation 14A under the
ExchangeAct, (ii) therewasno solicitation in opposition to the management’snominees aslisted in the proxy statement,
and (iii) all of such nomineeswereelected. If theregistrant did not solicit proxiesand the board of directorsaspreviously
reported to the Commission wasre-elected initsentirety, astatement to that effect in answer to paragraph (b) will suffice
as an answer thereto.

Paragraph (c) must be answered for all matters voted upon at the meeting, including both contested and uncontested
elections of directors.

If the registrant has furnished to its security holders proxy soliciting material containing the information called for by
paragraph (d), the paragraph may be answered by reference to the information contained in such material.

If the registrant has published a report containing all of the information called for by this item, the item may be
answered by reference to the information in that report.

Item 5. Other Information.

(@ The small businessissuer must disclose under this item any information required to be disclosed in a report on Form 8-K
during the period covered by this Form 10-QSB, but not reported, whether or not otherwise required by this Form 10-QSB. If
disclosure of such information ismade under thisitem, it need not be repeated in areport on Form 8-K which would otherwise
be required to be filed with respect to such information or in a subsequent report on Form 10-QSB; and

(b) Furnishtheinformation required by Item 401(g) of Regulation S-B (§228.401).

Item 6. Exhibitsand Reportson Form 8-K.

Furnish the exhibitsrequired by Item 601 of Regulation S-B.

SIGNATURES

In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

(Registrant)
Date

(Signature)’
Date

(Signature)’

*Print the name and title of each signing officer under his signgture.



